EXHBIT A

GENERAL ASS| GNVENT anD BILL OF SALE

TH' S GENERAL AssIGMENT AND BILL OF SALE is nmade this das

ox , oy Zel-iirk, L.L.G, a GCeorgia i:.ite&
llabilicy panyv (“Sell r”;, in favor of NOW Communications, a
issipri corporaticn (" Purchaser”).

WHEREAS, Purchaser arnd Seller have entered into a Purchase
Agreenent, dated as of Zznuzry 26, 4000 (the "Purchase agreement”
cavitalized terms nct defined herein shall have the neanings
ascribed o themin zze :zurchase Agreement), rursuant tO which
Seller has agreed ts seli, :r-nsfer, convey, assign and deliver tg
Purchaser and Purchaser *=as rzed tOo purchase frem Seller

- . = ~

sibstantizlly a2l cf ke g ueed b; Seller ir connecticn with
i-« pusinsss Of curchzsing anc resel’ling home telephone and zzher
telecormunications Ser-ices, znd surchaser has agreed in parzial
ccnsideration therefor, 0 zssume certain obligaticns in connection
ToaRrewlth DV execuiinc an LZssumptiorn  AgreemenT ©I even date
he:eaf%ﬂ;

WHEREAS, Sellsxy desirss Zo tTransfer and assign to Furchaser
Tne &assetls described Delcw purstant te Segbign 1,024 of the
Purchase ZXZgreement &anid Purchaser desires to zzcept the szle,
Transier, conveyance, zssicrment and delivery thereof:

NOW, THEREFORE, Zor =znd irn considerztion of the muzual
ccvenants containe nersin  and  oiner good and vwvaluzble
ccnsideraticn the receipt znd sufliciesncy of wnich arse hereby
ackxnowledcsd, Seller hersby Irrevecazly sells, transfers, convsys,
&ssigns &and delivers chezser Iree and clezr of aii Liens,
cTher thar Peaermitted =11 Seller’s right, title and
inTerest iIn, to and ing Asseis ¢Z Seller usef 1in
ccnnectleon witn the thzn the Excliuded Assesis, zas
Tre same snzll exist cn the ZifzcTive Data: {i} =ne Rezl Zrcoecrity
Lezse, L1} the Inventory, (iii} the Customer Base, {(iv} the
Tznginle Ferscnal Property, (V) tThe Ferscnal Propertv Leases, (vi)
the Business Contracts, (vi1i} the Intangible Personal Property,
fviii; the Business Licsnses, {(ix}! the \ecur;ty Teposits, (%} the
Sczid Telernone Pavments, and ixi) tThe EBusiness Ecoks and Reccrds
‘colliectively, the Aaglgngg_&gﬁgt “y, TC HAVE AND TO HOLD the same
untc Purchaser, its scrs and as:;gns, forevar.,
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IN WITNESS WHEREOQF, zhe undersigned have caused their Zualy

autncrized cificers tec execute this General Assignment and Bill of
Szle on e Cey end year Ilrst above writzten.

Tel-Link, L.L.C.

2y

t

Nam
Ti

Lo
-l
-

= @

e,
Accept ed:
NOW Commizications, | nc.

By




EXHBIT B

ASSUMPTI ON AGREEMENT

THIS ASSUMPTION AGREEMENT is entered intc this dav ¢
v ani between NOW Communications
- R Y

c
. {“Purchaser”), and Tel-Lirk, L.;.C., Y
7 compzany (“Seller”)

!
Mississizoi

Cecrgia _i

and Seller have entered in:o :
ary 26, 2000 {(the “Purchase Agreement

i
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= b
capitalizad zerms =not Zzfinef herein shall have the meznincs
ascribed tT¢ zZThem i the Purchase Agreement), pursuant o which
Seller has acgrssd tc sell, transfer, convey, assign and Zsliiver tc
Purchaser &ni Purchaser has agreed to purchase from Zeller
sufstantlzlly 220 ¢ the zssets used by Seller ;: cnnecticn with
the conc2ct I L= business of p”“ch=51n ancd rsse_llng hoke
teleshone anc ctiher Zeleccmmunicztions services, and Purchaser hes
agreed, iIn rcartlizl considere-ion therefor, ¢ assums ceartain
coligaticns In ccmmecticn therswith by executing thils Zssumpticn
Bcreement;

WHERZAS, cursuant o Section 1.04 cf tThe Purchzse Ic
chaser 1is rscguiirad 2z execute and deliver to Se’ler thi
eement whersblyv FPurchassr assumes such obligations:

NOW, THEREFORE, fzy and in consideraticrn c¢I

czvenants  cInzTalings  nersein  znd other gocc .,_mublc
cocnsiderzTion The rezcelrt anc sufficiency of w;icz nereby
ackncwledssd, zFurcnassry nsrsby undertakes anc agre : znc ziter
tne Zfifective Zzze, sikiecT to the limitations conteained herein, tc
zssume &nZ to ey, cveriorm and discharge when due ths Zssumed
Liazkzilities.
Notrning mzrein shall recuire Purchas
c;s::argg 2L cc_izaticns exrressly assumed I
th contest or cause tc

Other thzan zs scecilically stated zbove or in the Turcnase
Rcreament, Purchaser assiumes nc debt, liability or cbligazicn of
Seilsr, including withoutr Ilimitztion the Retained Lisbilities, by
this Assumpoicn REgrssmenI, anc it i pvess‘v understocd and
agreed thzt =11 dekzs, llzbilities and obligations nct assumed

[



nzser shall remzin the scle coligation of Seller, its

0 Ferson other than Seller, its successors and assigns shall
have any rights under this Essumpticn Agreenent or the previsions
contained Zerein.

This Assunption Agreement nay be executed in any nunber of
cocunterparzs, each of which will be deemed an oriainal, but all of
whi ch together will constizute one and the sane instrunent.

This 2ssumpticn Agreenment shall be governed by and construed
in accordance with the laws of the State of Georgia applicable to
a conrracr executed and performed in such State w thout giving
eZfect to zhe conflicts of laws principles thereof, except'that if

iz is necessary in any cther jurisdicticn to have the |law of such
cther jurisdiztion govern :this Zssumption Agreenent in order for
t=is Assumction Agreement to be effective in any respect, then the
laws of such other Jjurisdicticn shali govern this Assunption
R areemant T2 such extent .

IN WITNESS WEEREOF, zths undersigned nhave ceused thelir cualy
authorizes cfficers to exscute this Assumriicn Agresmeni o the day
En0 oyeEE2ry TLYST ZIlVE WILT Tl

NCW Communicaztions, Inc.

- — AT



exHigiT C

Tel-Link, L.L.C.

Manager‘s Certificate

I, . Marzger of Tel-Link, L.L.C., a&a Georciz limited

lizbility company {(“Seller”;, pursuant to Seciion 4.°

Purchase Agreement dated as c¢f Januery 26, 2000 {the “Purchase
Agreement”) zetwesen NCW Ccommunications, a Mississippi cerroraticn,

anc Seller, 20 ZZREBY CIRTIIZY on behalf of Seller zs fc_lows

Lo
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autrorized cr bzzome effective since the date of the lasz of such

amendmenTs, o0 aTendmenT cor cother document relating to cr a2z

fam I g )

h
D
3
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te]

the RArticles of Crganizaticn nas been filed in the offlce of The
e e - = - - = - = = N J T = — - -
Secretcary oI StaTte ¢I tThie StaTes ¢I Ceorgié sincCe sucn C2Te and oo

action has kesn tTaken by Seller, iis members, meanagers cr c¢ificers

In ZOonignTletlen Ci Tne ZLLLTC oI &any such amencanent T oTIier
CCUmMent Cr L ZChTemb_osTIsn CI Thg liguigatlon C¥ CLissc.uTicn CF

)]
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Rl 5 1s & L{rue, Ccoimriste alld

correct ccpy of the Operzting ARgreement of Seller as in fuil force




L)

Tached herezc as Exhiniz C :s5 a true, comclete z=2

—~
-~

~ of rescluticns zdobted bv ths manager of Seller wizn

rgspect 1O zhe Purchase ~greement znd the Qperative Agreements £z

=,
3
I

»ich it iIs a party and the transactions contenpl ated thereby,
which resoiztions Were Zuly and validly zZopted by the mznager o=

. 211 such resclutions are in full force azz

effect on zhe Effective Gate in tkhe formin which adopted and r=

otnrer resolutions have feen acdcoted v tThe manager of Sel

[
(3}
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o]
[
r
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ccrmittee thereof relazing o the Purchase Agreement

the 5! and ths
Crezrative Zzresements tc whick it iz 2 party and the transacticns

4, zzzh 0f the fcllowing named individuals is z dulv elscted

- - P . — - oo~ P % T ~ o - -
zli Timssx since Octczer 1222, nes helg, trne cff

crrosite such individual’

3 name, &nl the signature written oppcsizs
the name znd title of such cfficer is such officex’s genuins
siznaturs:

INzmea] [Title]
IOE-Seet- ¥ [Titlel]
(Nazme) [(Title] _ i —
[Nzze] iTitle}
2 Covrprw¥vll: e



IN WITNESS WHEREQF, Szller hzs
eXxecutec on 1Ts kernalf ey the

of

i .
4 +

Tel-Link, L.L.C.

By:

Naﬁe:
Title:

< ' : of Seller, DL OHZIRIEY

CERTIEY <o behzlf ¢ Zellier that is the duly =:

Name;
Titlky:




EXHBIT p

NOW Conmuni cations, Inc.

{Assistant] Secretarv's Certificate

i Secretary of NC#H
Ccmmunizations, Inc., & Mississippi corporation ("Purchaser"),
curspant tc zior 5.Gz of the Purchase Agreement dated as c¢Z

January 26, 2000 (tnsz “Purchagse Agreement”), betweer Purch

m
®
¥
?1
0

Tel-Link, L.L.C., 2 CGecrzia limitez liarzility company, DC HEZRERY

—— = = IR - =~

CZETIEY crn zehell ¢I Purciaser as Izlicws:
i LTtzcraed -aret- as Txhir:t X is a ¢ Aol as oA
L. ~2LaclisQa eretl as ZXhir'tT = 1S & rae, cCccniplete and

-— - - I T . = - T P - =
—— o~ ~ - e — C,_.._,,... —~ F -~ —~
cTrnIecT cCoo ZZ e mesnaTed) iLerTizicate =YL igs o
- I - R g T - [ - -,._._,;,..‘,.; — s~ - —
e lQXToIIETIIN T2 DlIChOZEIZY 2O Z L EZL amellis TIereTC S EC

[Zrticles] ¢f “ncorporeticorn”), and nc

3 IR r _—d - Py s A= I ~ -
zmendment T the [Certifizzite] ‘Articzlies! o Incorporaticn has been
githoriced -y ceconms effszsctive since the date of the last oI such
zmendments, o amencrent zr other dogument relating to or affecting

== = = F= —— F= 3 - —— 4 N <

—~ b ~ = - = < o - O o Mis=2 ~ chetals)
cfZice Cf tToa Sezretzry ¢ Stetz ¢ The fZtzie ox M1sSsisSsiTh. sings
o Yr Ttz o .
TN ZalE zilC L2 EEOEUNER, == ezl - S =] LY TLLICRZED,; L=

cr in ccntenplation ¢ the liquidaticn or dissclution of Purchaser.
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e - — honlip = 2 —~ -
2 mITached Terets as X = is a true, cZoomrolste ars
- v = - -~ Tas ™ - T = . < - a7 =
Correcc oIty ¢ tTrs =¥y-_aws ¢I Purchaser as 1n fuill Izrce ars
eiiect on tTie zZIfegiive Lzte en at all times since {[ZaTs of las-
: .

amendment’ .

3.  Atitached rnsretc as Exhibit C is a true, ccxmzlete and
correct ccoy of regscluticns aderted by the Board cf Tiractors ¢
Purchaser with respect to the Purchase REgreement znd ths Irerative

Agrxeements To which 17 Lis

m

- .,-_-

party and the transactions ccrnzemplated

3

therasby, wihizh xrss:cluzicns wers duly znd validly adcoceozed at a

meeting ¢f the Bearg -f Directors of Purchaser on

at wnich =z cucrum w23z vrsgsent zand acting throuchout. 211 such
resciuvticons zre in IUl1 forece and effect on the Zifectivs Tata in

the Zform -n wnich =zzZzoitsZ and no othsr resolutions nave Deen

- -— - - - —_ - P — = . o - - - . — v —— —~
accreTed v Tne tczrc of IZlrecitrs c¢f rurchazser Ir an Cimmiites
o, = - . - . +— - —- ~
thereof rz_zting ¢ <the 2urchzse Agrsement and the JIzerative

zgn ¢of the follcwing nzmed inciwviduals s & il slsciec

or appointsd, cuaiiflisd ancd acting officer of Purchaser wnt nolds,

anc zt gl. times simcs [CzZe ¢I =zxecuticn of Purchase ~oreenent !

has neld, the ¢ffice s=T crposite such individual’'s nams

, &DC the
signature written orrosite the name and title of such ciIiicgsr ig
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| N W TNESS WHEﬁEOF,‘?urchaser has caused this Certificate

executed

PN

—

-

- its behalf by the undersigned orn and as cf ths
of ' .
NOW Zommunications, Inc.
I, zZ Purchaser, DO EZIREETY
cn benzll ¢f Purcrzser zhat 1s tha dulv elescted
guaiified and acting .=ssistant] Secretary oI

]

Caatt

“he signziurs set forth zbove is the genuing

=g ¢f suzh ofificer.




Exhibit F
| LLUSTRATI VE EXAMPLE




